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Lease Financing Dated as: of January 1, 1981
15% Conditional Sale Indebtedness
Due August 15, 1997

Dear Ms. Mergenovich:

Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regqgulations thereunder, as amended, I enclose here-
with on behalf of Railgon Company, for filing and recordation
counterparts of the following documents:

(1) (a) Conditional Sale Agreement dated as of
January 1, 1981, between each of The M. W. Kellogg Company
(Pullman Standard Division) (formerly Pullman Incorporated
(Pullman Standard Division)) and Thrall Car Manufac-—

. turing Company and The Connecticut Bank and Trust
Company, as Trustee; and

(b) Agreement and Assignment dated as of January 1,
1981, between each of The M. W. Kellogg Company (Pullman
Standard Division) (formerly Pullman Incorporated.
. (Pullman Standard Division)) and Thrall Car Manufacturing
-Company and Mercantlle—Safe Deposit and Trust Company,
as Agent.

(2) (a) Lease of Railroad Equipment dated as of
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January 1, 1981, between Railgon Company and The
Connecticut Bank and Trust Company, as Trustee; and

(b) Assignment of Lease and Agreement dated as
of January' 1, 1981, between The Connecticut Bank and
Trust Company, as Trustee, and Mercantile-Safe Deposit
and Trust Company, as Agent.- '

.The names and addresses of the parties to the
aforementioned Agreements are as follows:

(l). Vendor-Assignee-Agent:

Mercantile-Safe Deposit and Trust Company,
P. O. Box 2258,
Baltimore, Maryland 21203.

(2) Trustee:

‘The Connecticut Bank and Trust Company,
One Constitution Plaza,
Hartford, Connecticut 06115.

(3) Builders—Vendors:

The M. W. Kellogg Company,
(Pullman Standard Division),
200 South Michigan Avenue,
Chicago, .I1linois 60604.

Thrall Car Manufacturing Company,
P. O. Box 218, :
Chicago Heights, Illinois 60401.

(4) Lessee:

Railgon Company,
300 South Wacker Drive,
Chicago, Illinois 60606,

Please file and record the documents referred to in
this letter and index them under the names of the Vendor-
Assignee-Agent, the Trustee, the Builders-Vendors and the
Lessee.



The equipment covered by the aforementioned docu-
ments consists of the following:

1297 52' 6", 100-ton capacity Fixed-End gondola
cars, AAR Mechanical Designation: GB, bearing identifying
numbers of the Lessee, 350362-351499 and 310841-310999,
all inclusive. : '

There is also enclosed a check for $100 payable to
the Interstate Commerce Commission, representing the fee for
recording the Conditional Sale Agreement and related Agree-
ment and Assignment (together constituting one document), and
‘the Lease of Railroad Equipment and related Assignment of
- Lease and Agreement (together constituting one document).

Please stamp all counterparts of the enclosed docu-
ments with your official recording stamp. You will wish to
retain one copy of the instruments for your files. It is
- requested that the remaining counterparts be delivered to the
bearer of this letter.

Very truly yours,

Lau{@w V Goodnc

Laurance V. Goodrich
As Agent for
Railgon Company

Agatha L. Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423
Encls. -
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‘ Artlcle 4 of the CSA an
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[CS&M Ref 1571 133]
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GREEMENT dated as of F ebruary 1, 1981 (“Asmgnment”) by and

ASSIGNMENT OF LEASE AN_

o between THE CONNECTICUT BANK AND TRUST COMPANY not in its mdrvrdual capacity but solely
.as Trustee (heremafter together wrth its: successors and assrgns called “Trustee ). actmg under .a Trust ; o

Agreemert dated as: of -thé date hereof (“Trust Agreement”), w1th GENERAL ELECTRIC CREDIT

‘ 'CORPORATION (“Owner”) and MERCANTILE SAF E DEPOSIT AND TRUST ‘COMPANY, not'in its
‘ ,mdrvrdual capacrty but solely as. agent (“Agent”) for a. certam mstrtutlonal investor’ (“Investor ") undet'a

‘Participation’ Agreement dated .as.of the date héreof (“Partlcrpatlon Agreement ) among the Trustee the
Sk ;Owner the Agent the Investor ‘and RAILGON COMPANY (“Lessee”) ’

WHEREAS the Trustee 1s entermg mto a Condltlonal Sale Agreement dated as of the date hereof

-e0f; he y _ehereby assrgns transfers and set over VET
aymen and .performance of the Trustee S obllgatlons under the o

he Agent will 'pply such Payments to satrsfy the obhgatlons of the " " "
nd payable sub t to the llmrtatlons contamed m the last paragraph of :

Trustee under t e‘CSA th‘,

foregomg provrsnon shallalso .be‘for the beneflt of the Bullders as thlrd party benefrcranes If the Agent shall -
- not receive. any rental payment under the ﬁrst paragraph of § 3 of the Lease or any payment of Casualty .

P
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Lo Values under § 7 of the Lease when due the' Agent shall promptly notrfv ‘the Trustee by telegraphlc_
I ~commumcat10n atthe address set forth in the Lease: Failure to so'riotify the Trustee shall not affect the rights’
.and remedres of the. Agent hereunder or-under'the CSA; except that-the: Agent may not ‘declare.an event of:
7 .,,_default under subparagraph (a).or, (t) .of Article 15.0f the CSA arising- solely by reason: ‘of the fallure:of the o
. Lessee to make any such rental payment which, pursuant to subparagraph . of Artrcle 15 of the CSA would L«
- not constltute an event of default thereunder if the Lessor complres wrth the provisions: thereof unless such - ki
’ f-event of default is not remedred wrthm 5 days after notrfrcatron is grven as aforesa1d LT e

ask requrre demand recerve compound and grve acqurttance for anyand all Payments‘*due and to become? S
‘due under or. arising out. of the Lease to which the Trusteg 1s0r may ‘become entltled to enforce complrance By #
- the Lessee with all the terms and. pl‘OVlSlOHS of the- Lease, to endorse any. checks or other instruments or orders
in connection therew1th and to, ﬁle any claims or. take any actron or mstltute any proceedlngs whlch the A gent. )

‘ ‘may deern to be necessary or advrsable n. the premlses

Y

o 50 Upon the full drscharge and.. atrsfactlon of all the Trustee s oblrgatlons under the CSA this. ©
o .Assrgnment and all rrghts herein assrgned to the Agent in respect thereof shall. terminate; and all estate rlght S
© .7 titleand interest of the Agent inandto the Lease shall revert to the Trustee wrthout further dct or deed, but. the Co
: . Agent ; shall execute and deliver’ such documents as the Trustee may reasonably request in order to confrrm or :
: .make clear upon public records such termmatlon and/or reversron g : '
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6. The Trustee will, from time to time, do and perform any other act and will execute, acknowledge and
deliver any and all further instruments required by law and reasonably requested by the Agent in order to
confirm or further assure the interests of the Agent hereunder. :

7. The Agent may assign all or any of the rights assigned to it hereby or arising under the Lease,
including, without limitation, the right to receive any Payments due or to become due. The Agent will give
written notice to the Trustee and the Lessee of any such assignment.

8. This Assignment shall be governed by the laws of the State of Connecticut, but the parties shall be
entitled to all rights conferred by 49 U.S.C. § 11303, such additional rights arising out of the filing, recording
or depositing of the Lease and this Assignment as shall be conferred by the laws of the several jurisdictions in
which the Lease or this Assignment shall be filed, recorded or deposited, or in which any unit of the Equipment
shall be located, and any rights arising out of the markings on the units of Equipment.

9. The Trustee shall cause copies of all notices received in connection with the Lease and all payments
hereunder to be promptly delivered or made to the Agent at its address set forth in Article 20 of the CSA, or at
such other address as the Agent shall designate.

10. The Agent hereby agrees with the Trustee that, so long as no event of default, or any event which with
lapse of time or notice or both would constitute such an event of default, under the CSA has occurred and is
then continuing, the Agent will not exercise or enforce, or seek to exercise or enforce, or avail itself of, any of
the rights, powers, privileges, authorizations or benefits assigned and transferred by the Trustee to the Agent
by this Assignment, except the right to receive and apply the Payments as provided in Paragraph I hereof, and
that, subject to the terms of.the Leaseahd the CSA, the Trustee may, so long as no such event of default under
the CSA has occurred and is then continuing, exercise or enforce, or seek to exercise or enforce, its rights,
powers, privileges and remedies arising out of subparagraph (a) of the first paragraph of § 10 of the Lease;
provided, however, the Trustee shall not, without the prior written consent of the Agent, terminate the Lease
or otherwise exercise or enforce, or seek to exercise or enforce, any rights, powers, pr1v1leges and remedies
arising out of subparagraph (b) of said § 10.

1. No recourse shall: be had in respect ¢ of any obligation due under this Assignment, or referred to herein,
against any incorporator, stockholder, director or officer, as such, past, present or, future, of the Trustee, the
Agent, the Investor or the Owner, whether by virtue of any constitutional provision,.statute or- rule of law or
by enforcement of any assessment or penalty or otherwise, all such liability, whether at common law ‘inequity,
by any constitutional provision, statute or otherwise, of incorporators, stockholders, directors or officers, as
such, being forever released as a condition of and as consideration for the execution of this Assignment.

It is expressly agreed by and between the parties hereto, anything herein to the contrary notwithstanding,
that each and all of the representations, warranties and agreements herein made on the part of the Trustee are
each and every one of them made and intended not as personal representations, warranties and agreements by
the financial institution acting as Trustee hereunder or for the purpose or with the intention of binding said
financial institution personally but are made and intended for the purpose of binding only the Trust Estate as
that term is used in the Trust Agreement and this Assignment is executed and delivered by the Trustee solely in
the exercise of the powers expressly conferred upon the Trustee under the Trust Agreement; and that no
personal liability or responsibility is assumed by or shall at any time be asserted or enforceable against said
financial institution or the Owner on account of any representation, warranty or agreement hereunder of said
financial institution, acting in its capacity as Trustee or the Owner, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the Agent and by all persons claiming by,
through or under the Agent; provided, however, that the Agent or any person claiming by, through or under
the Agent, making claim hereunder, may look to the Trust Estate for satisfaction of the same.
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IN WITNESS WHEREOQF, the parties hereto have caused this instrument to be executed in their
respective corporate names, by officers thereunto duly authorized, and their respective corporate seals to be
affixed and duly attested, all as of the date first above written.

[Seal] : :
THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual capacity,
but solely as Trustee,
Attest:
by
Authorized Officer
Authorized Officer
[Seal] .

' MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual capacity, but
solely as Agent,

Attest:

by =< C :/: év,M/Lu-)/ -
é/% Assistant Vice President

g _jj'-' , Corporate Trust Officer

-
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6. The Trustee will, from time to time, do and perform any other act and will execute, acknowledge and
deliver any and all further instruments required by law and reasonably requested by the Agcnt in order to
confirm or further assure the interests of the Agent hereunder. :

7. The Agent may assign all or any of the rights assigned to it hereby or arising under the Lease,
including, without limitation, the right to receive any Payments due or to become due. The Agent will give
written notice to the Trustee and the Lessee of any such assignment. ) .

8. This Assignment shall be governed by the laws of the State of Connecticut, but the parties shall be
entitled to all rights conferred by 49 U.S.C. § 11303, such additional rights arising out of the filing, recording
or depositing of the Lease and this Assignment as shall be conferred by the laws of the several jurisdictions in
which the Lease or this Assxgnment shall be filed, recorded or deposited, or in which any unit of the Equipment
shall be located, and any rights arlsmg out of the markings on the units of Equipment.

9. The Trustee shall cause copies of all notices received in connection with the Lease and all payments
hereunder to be promptly delivered or made to the Agentatits address set forth in Artlcle 20 of the CSA, orat
such other address as the Agent shall designate. o

10. The Agent hereby agrees with the Trustee that, so longas no event of default or, any event which with
lapse of time or notice or both would constitute such an event of default, under the CSA has occurred and is
then continuing, the Agent will not exercise or enforce, or seek to exercise or enforce;.or avail itself of, any of
the rights, powers, privileges, authorizations or benefits assigned and transferred by the Trustee to the Agent
by this Assignment, except the right to receive and apply the Payments as provided in Paragraph 1 hereof, and
that, subject to the terms of the Lease and the CSA, the Trustee may, so long as no such event of default under
the CSA has occurred and is then continuing, exercise or enforce, or seek to exercise or enforce, its rights,
powers, privileges and remedies arising out of subparagraph (a) of the first paragraph of § 10 of the Lease;
provided, however, the Trustee shall not, without the prior written consent of the Agent, terminate the Lease
or otherwise exercise or enforce, or seek to exercise or enforce, any rights, powers, privileges and remedies
arising out of subparagraph (b) of said § 10.

11. Norecourse shall be had in respect of any obligation due under this Assignment, or referred to herein,
against any incorporator, stockholder, director or officer, as such, past, present or future, of the Trustee, the
Agent, the Investor or the Owner, whether by virtue of any constitutional provision, statute or rule of law or
by enforcement of any assessment or penalty or otherwise, all such liability, whether at common law, in equity,
by any constitutional provision, statute or otherwise, of incorporators, stockholders, directors or officers, as
such, being forever released as a condition of and as consideration for the execution of this Assignment.

It is expressly agreed by and between the parties hereto, anything herein to the contrary notwithstanding,
that each and all of the representations, warranties and agreements herein made on the part of the Trustee are
each and every one of them made and intended not as personal representations, warranties and agreements by
the financial institution acting as Trustee hereunder or for the purpose or with the intention of binding said
financial institution personally but are made and intended for the purpose of binding only the Trust Estate as
that term is used in the Trust Agreement and this Assignment is executed and delivered by the Trustee solely in
the exercise of the powers expressly conferred upon the Trustee under the Trust Agreement; and that no
personal liability or responsibility is assumed by or shall at any time be asserted or enforceable against said
financial institution or the Owner on account of any representation, warranty or agreement hereunder of said
financial institution, acting in its capacity as Trustee or the Owner, either expressed or implied, all such
personal liability, if any, being expressly waived and released by the Agent and by all persons claiming by,
through or under the Agent; provided, however, that the Agent or any person claiming by, through or under
the Agent, making claim hereunder, may look to the Trust Estate for satisfaction of the same.
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IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed in their
respective corporate names, by officers thereunto duly authorized, and their respective corporate seals to be
affixed and duly attested, all as of the date first above written.

[Seal]
THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual capacity,
but solely as Trustee,
Attest:

by

Authorized OfﬁcerY

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual capacity, but
solely as Agent,

Attest:

by

Assistant Vice President

Corporate Trust Officer
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STATE OF CONNECTICUT; |-
Jss.:
COUNTY OF HARTFORD, | .~

Onthis  day of N .- 1981, before me personally appeared ,to
me personally known, who, being by me duly sworn, says that he is an Authorized Officer of THE
CONNECTICUT BANK AND TRUST COMPANY, that one of the seals affixed to the foregoing
instrument is the seal of said corporatlon and that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he acknowledged that the execunon of the foregoing
mstrument was the free act and deed of said corporation. ,

, Notary Public
[Notarial Seal]

My Commission Expires

STATE OF MARYLAND, |
lss.:
CITY OF BAL IMORE,

On this 5 day MMCL1981 before me personally appeared R. E. Schreiber, to me
personally known, who, being by me duly sworn, says that he is Assistant Vice President of MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation. :

e ———

[Notarial Seal] -
My Commission Expires 7'/" tr/ - A—

Notary Public
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LESSEE'S CONSENT AND AGREEMENT

The undersigned, a corporation duly incorporated under the laws of the State of Delaware, the Lessee
named in the Lease (“Lease”) referred to in the foregoing Assignment of Lease and Agreement
(“Assignment”), hereby acknowledges receipt of a copy of the Assignment, consents to all the terms and
conditions of the Assignment and agrees as follows:

(1) subject to the terms and conditions of the Assignment, to pay all Payments (as defined in the
Assignment) due and to become due to the Trustee under the Lease directly to MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, as agent (“Agent”) under the Participation Agreement referred
to in the Assignment, to be applied as provided in the Assignment, by bank wire transfer of immediately -
available funds to Mercantile-Safe Deposit and Trust Company, Baltimore, Maryland, for credit to the
Corporate Trust Department’s Account No. 08246-5, with advice that the funds are “Re: Railgon
2/1/81” (or to such other address as may be furnished in writing to the undersigned by the Agent);

(2) agrees, subject to the terms and conditions of the Assignment, that the Agent shall be entitled to
the benefits of, and to receive and enforce performance of, all of the covenants to be performed by the
undersigned under the Lease as though the Agent were named therein as the Trustee and that it will not
assert against the Agent any claim or defense the Lessee may have against the Lessor under the Lease;

(3) agrees that the Agent shall not, by virtue of the Assignment or this Consent and Agreement, be
or become subject to any liability or obligation under the Lease or otherwise;

(4) agrees that the Lease shall not, without the prior written consent of the Agent, be amended,
terminated or modified, or any action be taken or omitted by the undersigned, the taking or omission of
which might result in any alteration or impairment of the obligations of the Lessee under the Lease which
are intended to satisfy the obligations of the Trustee under the CSA, the obligations of the Trustee under
the Assignment or the obligations of the Lessee under this Consent and Agreement or of any of the rights
created by any thereof; and

(5) will do all such acts and execute and deliver all such further assurances required to be done
and/or executed and delivered by it pursuant to the provisions of the Participation Agreement and the
exhibits thereto.

This Agreement may be executed in several counterparts, each of which when so executed shall be
deemed an original, and such counterparts together shall constitute one and the same instrument.

orpy v
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STATE OF CONNECTICUT, )
Jss.:
COUNTY OF HARTFORD N

On thlS‘H’hday of maAC . ., 1981, before me personally appeared CLARK M. WHITCOMB4o
me personally known, who, being by me duly sworn, says that he is an- Authorized Officer of THE
CONNECTICUT BANK AND TRUST COMPANY, that-one of the seals affixed to the foregoing
instrument is the seal of said corporation and that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act ‘and deed of sald corporatlon :

: Notary Public
tNotarial Seal] ‘ , :
My Commission Expires SHEREE M. DANIELS
’ . . . ’ . NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 31, 1985 -

STATE OF MARYLAND, |

; |ss.:
CITY OF BALTIMORE, }

On this -day of - , 1981, before me personally appeared R. E. Schreiber, to me
personally known, who, being by me duly sworn ‘says that he'is Assistant Vice President of MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

Notary Public

[Notarial Seal]

My Commission Expires
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LESSEE’S CONSENT AND AGREEMENT

The undersigned, a corporation duly incorporated under the laws of the State of Delaware, the Lessee
named in the Lease (“Lease”) referred to in the foregoing Assignment of Lease and Agreement
(“Assignment™), hereby acknowledges receipt of a copy of the Assignment, consents to all the terms and
conditions of the Assignment and agrees as follows:

(1) subject to the terms and conditions of the Assignment, to pay all Payments (as defined in the
Assignment) due and to become due to the Trustee under the Lease directly to MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, as agent (“Agent”) under the Participation Agreement referred
to in the Assignment, to be applied as provided in the Assignment, by bank wire transfer of immediately
-available funds to Mercantile-Safe Deposit and Trust Company, Baltimore, Maryland, for credit to the

.. Corporate Trust Department’s Account No. 08246-5, with advice that the funds are “Re: Railgon
) 2/1 /81” (or to such other address as may be furnished in writing to the undersigned by the Agent);
TR (2) ¢ agrees subject to the terms and conditions of the Assignment, that the Agent shall be entitled to

= L the ‘benefits of, and to receive and enforce performance of, all of the covenants to be performed by the
et P undersngned‘ ‘under the Lease as though the Agent were named therein as the Trustee and that it will not
eI asSert against the Agent any claim or defense the Lessee may have against the Lessor under the Lease;

W ‘.\ o ( 3) agrees that the Agent shall not, by virtue of the Assignment or this Consent and Agreement, be
| or become subject to any liability or obligation under the Lease or otherwise;

(4) agrees that the Lease shall not, without the prior written consent of the Agent, be amended,
terminated or modified, or any action be taken or omitted by the undersigned, the taking or omission of
which might result in any alteration or impairment of the obligations of the Lessee under the Lease which
are intended to satisfy the obligations of the Trustee under the CSA, the obligations of the Trustee under
the Assignment or the obligations of the Lessee under this Consent and Agreement or of any of the rights
created by any thereof; and

(5) will do all such acts and execute and deliver all such further assurances required to be done
and/or executed and delivered by it pursuant to the provisions of the Participation Agreement and the
exhibits thereto.

This Agreement may be executed in several counterparts, each of which when so executed shail be
deemed an original, and such counterparts together shall constitute one and the same instrument.
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This Consent and Agreement, when accepted by the Agent by signing the acceptance at the foot hereof,
shall be deemed to be a contract under the laws of the State of lllinois and, for all purposes, shall be construed
in accordance with the laws of said State.

Dated as of February 1, 1981

[Corporate Seal]
RAILGON COMPANY,

by
Treasurer

Accepted:

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual capacity, but
solely as Agent under the Participation
Agreement referred to above,

Assistant Vice President
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This Consent and Agreement, when accepted by the Agent by signing the acceptance at the foot hereof,

shall be deemed to be a contract under the laws of the State of Illinois and, for all purposes, shall be construed
in accordance with the laws of said State,

Dated as of February 1, 1981

[Corporate Seal]
A RAILGON COMPANY,

Accepted:

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual capacity, but
solely as Agent under the Participation
Agreement referred to above,

by

Assistant Vice President
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